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Any dispute over invoiced amounts due which cannot be resolved within ten (10) calendar days after presentation of 
invoice by direct negotiation between the parties shall be resolved within thirty (30) calendar days in accordance with the 
Dispute Resolution provision of this Agreement. Interest as stated above shall be paid by the Client on all disputed 
invoice amounts that are subsequently resolved in the Consultant's favor and shall be calculated on the unpaid balance 
from the due date of the invoice. 

General Terms and Conditions 

• Changed Conditions 
If, during the term of this Agreement, circumstances or conditions that were not originally contemplated by or 
known to the Consultant are revealed, to the extent that they affect the scope of services, compensation, 
schedule, allocation of risks, or other material terms of this Agreement, the Consultant may call for renegotiation 
of appropriate portions of this Agreement. The Consultant shall notify the Client of the changed conditions 
necessitating renegotiation, and the Consultant and the Client shall promptly and in good faith enter into 
renegotiation of this Agreement to address the changed conditions. If terms cannot be agreed to, the parties 
agree that either party has the absolute right to terminate this Agreement, in accordance with the Termination 
provision hereof. 

• Corporate Protection 
It is intended by the parties to this Agreement that the Consultant's services in connection with the Project shall 
not subject the Consultant's individual employees, officers, or directors to any personal legal exposure for the 
risks associated with this Project. Therefore, and notwithstanding anything to the contrary contained herein, the 
Client agrees that as the Client's sole and exclusive remedy, any claim, demand, or suit shall be directed and/or 
asserted only against Hampton, Lenzini and Renwick, Inc., a Delaware corporation, and not against any of the 
Consultant's individual employees, officers, or directors. 

• Defects in Service 
The Client shall promptly report to the Consultant any defects or suspected defects in the Consultant's services 
of which the Client becomes aware, so that the Consultant may take measures to minimize the consequences of 
such a defect. 

• Delays 
The Client agrees that the Consultant is not responsible for damages arising directly or indirectly from any delays 
for causes beyond the Consultant's control. For purposes of this Agreement, such causes include, but are not 
limited to, strikes or other labor disputes; severe weather disruptions or other natural disasters; fires, riots, war, or 
other emergencies or acts of God; failure of any government agency or utility to act in timely manner; failure of 
performance by the Client or the Client's contractors or consultants; or discovery of any hazardous substances or 
differing site conditions. 

In addition, if the delays resulting from any such causes increase the cost or time required by the Consultant to 
perform its services in an orderly and efficient manner, the Consultant shall be entitled to an equitable 
adjustment in schedule and/or compensation. 

• Entire Agreement 
This Agreement, comprising pages 1 through 5, is the entire Agreement between the Client and the Consultant. 
It supersedes all prior communications, understandings, and agreements, whether oral or written. Amendments 
to this Agreement must be in writing and signed by both the Client and the Consultant. 
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The Consultant agrees, to the fullest extent permitted by law, to indemnify and hold harmless the Client, its 
officers, directors, and employees (collectively, Client) against all damages, liabilities, or costs, including 
reasonable attorneys' fees and defense costs, to the extent caused by the Consultant's negligent performance of 
professional services under this Agreement and that of its sub-consultants or anyone for whom the Consultant is 
legally liable. 

The Client agrees, to the fullest extent permitted by law, to indemnify and hold harmless the Consultant, its 
officers, directors, employees, and sub-consultants (collectively, Consultant) against all damages, liabilities, or 
costs, including reasonable attorneys' fees and defense costs, to the extent caused by the Client's negligent acts 
in connection with the Project and the acts of its contractors, subcontractors, or consultants, or anyone for whom 
the Client is legally liable. 

Neither the Client nor the Consultant shall be obligated to indemnify the other party in any manner whatsoever 
for the other party's own negligence. 

• Right of Entry 
The Client shall provide for the Consultant's right to enter the property owned by the Client and/or others in order 
for the Consultant to fulfill the Scope of Services included hereunder. 

• Severability 
Any term or provision of this Agreement found to be invalid under any applicable statute or rule of law shall be 
deemed omitted and the remainder of the Agreement shall remain in full force and effect. 

• Standard of Care 
In providing services under this Agreement, the Consultant will endeavor to perform in a manner consistent with 
that degree of care and skill ordinarily exercised by members of the same profession currently practicing under 
similar circumstances. 

• Suspension of Services 
If the Project or the Consultant's services are suspended by the Client for more than thirty (30) calendar days, 
consecutive or in the aggregate, over the term of this Agreement, the Consultant shall be compensated for all 
services performed and reimbursable expenses incurred prior to the receipt of notice of suspension. In addition, 
upon resumption of services, the Client shall compensate the Consultant for expenses incurred as a result of the 
suspension and resumption of its services, and the Consultant's schedule and fees for the remainder of the 
Project shall be equitably adjusted. 

If the Consultant's services are suspended for more than ninety (90) days, consecutive or in the aggregate, the 
Consultant may terminate this Agreement upon giving not less than five (5) calendar days' written notice to the 
Client. 

If the Client is in breach of the payment terms or otherwise is in material breach of this Agreement, the 
Consultant may suspend performance of services upon five (5) calendar days' notice to the Client. 

The Consultant shall have no liability to the Client, and the Client agrees to make no claim for any delay or 
damage as a result of such suspension caused by any breach of this Agreement by the Client. Upon receipt of 
payment in full of all outstanding sums due from the Client, or curing of such other breach which caused the 
Consultant to suspend services, the Consultant shall resume services and there shall be an equitable adjustment 
to the remaining project schedule and fees as a result of the suspension. 
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• Termination 
In the event of termination of this Agreement by either party, the Client shall within fifteen (15) calendar days of 

termination pay the Consultant for all services rendered and all reimbursable costs incurred by the Consultant up 
to the date of termination, in accordance with the payment provisions of this Agreement. 

The Client may terminate this Agreement for the Client's convenience and without cause upon giving the 
Consultant not less than seven (7) calendar days' written notice. 

Either party may terminate this Agreement for cause upon giving the other party not less than seven (7) calendar 
days' written notice for any of the following reasons: 

Substantial failure by the other party to perform in accordance with the terms of this Agreement and 
through no fault of the terminating party; 

Assignment of this Agreement or transfer of the Project by either party to any other entity without the 
prior written consent of the other party; 

Suspension of the Project or the Consultant's services by the Client for more than ninety (90) calendar 
days, consecutive or in the aggregate; 

Material changes in the conditions under which this Agreement was entered into, the Scope of Services 
or the nature of the Project, and the failure of the parties to reach agreement on the compensation and 
schedule adjustments necessitated by such changes. 

In the event of any term ination that is not the fault of the Consultant, the Client shall pay the Consultant, in 

addition to payment for services rendered and reimbursable costs incurred, for all expenses reasonably incurred 
by the Consultant in connection with the orderly termination of this Agreement, including but not limited to 

demobilization, reassignment of personnel, associated overhead costs and all other expenses directly resulting 
from the termination. 

In the event the council does not approve the funds for this project in one of the out years, the project is 

cancelled or suspended until funded again. If the project is suspended, we will renegotiate the fee at the time it 
is reinstated. 

• Insurance 
The Consultant will meet or exceed the minimum insurance as required by the Client for the duration of the 
project. A certificate of insurance naming the Client as additional insured on the General Liability, Automotive 

Liability and Excess Liability insurance policies shall be provided to the Client prior to beginning work. 

Contractors shall carry all insurance coverage required by law. In addition, the Contractor shall carry, at his own 
expense, at least the following insurance coverage with a duly licensed and registered insurance company in the 
State of Illinois having a minimum A.M. Best rating of A-VI: 

1. Worker's Compensation & Occupational Diseases Insurance - Statutory amount for Illinois 

2. General Liability Insurance: 
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a. Bodily injury, with limits of not less than $1 ,000,000 each occurrence/$2,000,000 aggregate 

b. Property damage, with limits of not less than $1,000,000 each occurrence/$2,000,000 
aggregate 

c. Contractual insurance - broad form , with limits of not less than $1 ,000,000 each occurrence/ 
$2 ,000,000 aggregate 
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3. Automotive Liability Insurance: 

a. $1 ,000,000 each occurrence/$2,000,000 aggregate 

b. Property damage, with limits of not less than $1 ,000,000 each occurrence/$2,000,000 
aggregate. Property damage insurance coverage shall include non-owned, hired, leased, or 
rented vehicles, as well as owned vehicles. 

4. Umbrella liability $5,000,000 

5. Contractor's insurance policy shall name the City as an additional insured on the General Liability, 
Automotive Liability, and Excess Liability insurance policies. The insurance coverage shall be written 
with insurance companies acceptable to the City. All insurance premiums shall be paid without cost to 
the City. The Contractor shall furnish to the City a Certificate of Insurance attesting to the respective 
insurance coverage for the full contract term. The Contractor shall submit satisfactory proof of insurance 
simultaneously with the execution of the contract. 

6. All insurance policies shall provide that the City shall receive written notice of cancellation or reduction in 
coverage of any insurance policy thirty (30) days to the effective date of cancellation. 

If this agreement meets with the City of St. Charles' (Client's) approval, please have the proper City officials sign and date 
same where indicated below and return one (1) copy for our file. If you have questions on any of the above, please call 
me at our Elgin office. 

By: 

Yours truly, 
Hampton Lenzini and Renwick, Inc. 

ReJena Lyon, P.E., P.L.S. 
Executive Vice President 

The terms and conditions of this letter agreement are hereby accepted by the City of St. Charles for land surveying 
services set forth above. 

By 

Title ---- -------------

ATIEST: 

By 
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